APPENDIX D
LASERFICHE SOFTWARE LICENSE AGREEMENT
DIR-SDD-2502

This Laserfiche Software License Agreement ("License Agreement") is made between Compulink
Management Center, Inc., a California corporation doing business as Laserfiche, whose principal place of
business is in Long Beach, California ("Laserfiche"), and the party (referred to as the "Licensee" or "you")
on whose server or systems the Software (as defined below) will be made available for use.

PLEASE READ THIS LICENSE AGREEMENT CAREFULLY. BY INSTALLING, COPYING OR USING THE
SOFTWARE OR THE DOCUMENTATION THAT ACCOMPANIES THIS LICENSE AGREEMENT (the
"DOCUMENTATION"), YOU AGREE TO THE TERMS OF THIS LICENSE AGREEMENT ON BEHALF OF THE
PARTY ON WHOSE SERVER OR SYSTEMS THE SOFTWARE WILL BE AVAILABLE FOR USE. IF YOU DO NOT
AGREE OR ARE NOT AN INDIVIDUAL AUTHORIZED TO ENTER AGREEMENTS ON BEHALF OF SUCH PARTY,
DO NOT INSTALL, COPY OR USE THE SOFTWARE OR THE DOCUMENTATION WITHOUT OBTAINING
AGREEMENT OF AN AUTHORIZED INDIVIDUAL AND, IF APPLICABLE, RETURN THE SOFTWARE AND
DOCUMENTATION TO YOUR SUPPLIER FOR A FULL REFUND.

RECITALS

A. Laserfiche has developed certain document imaging and enterprise content management
software programs which it markets or intends to market under the brand name Laserfiche®.

B. The Software constitutes valuable proprietary products and includes confidential proprietary
information and trade secrets of Laserfiche, which embody substantial creative efforts and
confidential information, ideas, and expressions. Laserfiche has invested large amounts of
capital and time to develop and promote the Software. Laserfiche claims copyrights in the
Software.

C. Licensee understands that the Software is compatible only with certain types of computers

and operating systems and that Licensee is responsible for assuring the compatibility between
its computer systems, its software solutions, if any, and the Software.

THEREFORE, in consideration of the premises and covenants contained this License Agreement,
Laserfiche and Licensee agree as follows:

Terms of License Agreement

1. Grant of License.

A. Description. Laserfiche Software may include, without limitation express or implied, some or
all of the following types of software: (a) "Server Software" that provides document
management services to other programs; (b) "Client Software" that allows a computer or
workstation to access or utilize the services provided by the Server Software; (c) "Stand-alone
Software" that operates on a single computer; (d) "Plug-in Software Modules" that can be
added to the previously mentioned Software packages and/or (e) "Demonstration Software"
that is provided only for demonstration, testing and feedback purposes. If a separate, express



license applies to particular Laserfiche software, such as terms that accompany a software
development kit or Laserfiche software designated for "application service provider"
purposes, those terms will also apply. Otherwise, this License Agreement applies to
Laserfiche software described in one or more License Files (the "Software"), which constitute
plain text and machine readable code generated by Laserfiche, reside on the server or
computer folders containing the Software, and are installed as part of the processing of
downloading the Software. Laserfiche grants Licensee a limited, non-exclusive, non-
transferable license to use the Software subject to the terms and conditions of this License
Agreement and the License Files which accompany the Software.

B. Limitations and Requirements.

The License Files constitute part of this Agreement. The License Files define the scope
and limitations of the Software. Licensee may use the Software only for the number and
types of users, until the expiration date(s), if any, described in the License Files, and
subject to the other limitations specified in the License Files. If Licensee receives a
License Manager program that enables installation of the Software for access by
multiple users, Licensee may use the License Manager program only to install the
Software for access by the numbers and types of users, and subject to the other
limitations described in the applicable License File.

Licensee may install one copy of the Server Software on a single physical or a single
virtual operating system environment (the instance of the running Server Software will
be referred to as the "Server"), unless the applicable License File indicates that Licensee
is acquiring a license to the Laserfiche Rio product. If Laserfiche Rio is being licensed,
Licensee may install up to the maximum number copies of the Server Software listed in
the applicable License File (labeled as "instances") to multiple physical or virtual
operating system environments so long as those installations have continuous network
access to a running instance of the included License Manager program. Licensee may
install only one copy of any License Manager program on a single physical or a single
virtual operating system environment.

The Server Software may only be operated with the database system(s) (Microsoft SQL
Server or Oracle) listed in the applicable License File. If no database system is listed in a
License File, then such Server Software may only be operated with Microsoft SQL Server
Express.

If a License File includes an item labeled as "databases" (also known as repositories), the
Server Software may only host the number of databases listed in the License File, unless
Licensee is acquiring a license to the Laserfiche Rio product. If Laserfiche Rio is being
licensed, each running copy of the Server Software may host up to the number of
databases listed in the License File.

If a License File indicates that the Software includes "named user connections," the
Licensee may allocate the named user connections to specific individuals or devices in
its discretion. When a named user connection is allocated to a specific individual
person's Laserfiche or external directory account, that individual may not share the use
of that named user connection by sharing the use of the account with others. When a
named user connection is allocated to a device, the connection may only be used from
that device, and various individuals may share the use of that device so long as only one
individual is accessing the Server Software from that device at a time. There are two
principal types of named user connections: first, a named user connection capable of



Vi.

Vii.

viii.

modifying a database governed by the Server (referred to as a "Named Full User"
connection and listed in the License File as “NamedUserLimit” or
“ReadWriteNamedObjectLimit”); and, second, a named user connection capable of only
read-only access (referred to as a "Named Retrieval User" connection and listed in the
License File as "named read-only objects" or “ReadOnlyNamedObjectLimit”). A third
type of named user connection is available on a limited basis, which has all of the
capabilities of a Named Retrieval User connection, plus a limited set of additional read-
write capabilities, which are listed in the License File. This third type of connection is
referred to as “Restricted Named User” connection and is listed in the License File as
“RestrictedNamedUserLimit,” and it has the additional capabilities listed in the License
File in a section called “RestrictedUserFeatures.” Only the maximum number of each
type of named user connection listed in the applicable License File may be allocated to
individuals or devices. Named user connections may not be routinely reallocated for the
purpose of reducing the number of named user connections required.

If a License File indicates that the Software includes "concurrent user connections," the
concurrent user connections may be shared among individuals. There are two types of
concurrent user connections: concurrent user connections capable of modifying a
database governed by the Server (referred to as "Full User" connections and listed in the
License File as "read-write users") and concurrent user connections capable of only
read-only access (referred to as "Retrieval" connections and listed in the License File as
"read-only users"). Once the maximum number of read-write or read-only concurrent
user connections specified in the applicable License File is reached, no additional user
connections of that type may be made, until some user connections of that type are
closed. Individuals who require write access in the course of their work must use a Full
User connection at all times; thus, individuals assigned to use a Full User connection
may not use a Retrieval connection to perform read-only tasks which do not require a
Full User connection. Hardware or software may not be used to reduce the number of
concurrent user connections required for individuals to access or otherwise utilize
Server services (sometimes called "multiplexing").

If a License File indicates that the Software lists a maximum number of "Public Portal
connections" (listed as "read-only public portals"), which are intended to allow read-
only access to the Server Software only using a Laserfiche application known as
WeblLink, then once the maximum number of Public Portal connections specified in the
License File is reached, no additional Public Portal connections may be made until some
Public Portal connections are closed. If the License File lists a maximum number of CPU
sockets that may be utilized to support Public Portal access (listed as "read-only CPU
limit"), then Public Portal connections may be made only if the physical or virtual
machine on which the Server Software is running has the listed number of CPUs or
fewer. If neither a maximum number of Public Portal connections nor a maximum
number of CPUs for Public Portal access is listed in the applicable License File, then no
Public Portal connections may be made. If the Software is licensed with the Web
Distribution Portal (listed as "SecurityProfiles=1" in the License File), all connections
through WebLink will have the same security profile.

Licensee may not install a version of the Server Software later than the version listed in
the applicable License File.

If a License File lists an expiration date, the Software referenced in the License File may
not be run after that date.

If a License File specifies one or more languages, then the Laserfiche user interface may



Xi.

Xii.

xiii.

Xiv.

XV.

XVi.

XVii.

only be run in those specified languages.

If Software requires a product key or keys to install or access it, Licensee is responsible
for the use of the keys assigned to Licensee. Licensee is not authorized to share the keys
with third parties.

Activation associates the use of particular Software with a specific device. This
procedure is to prevent unlicensed use. During activation, the Software will send
information about the Software and the device to Laserfiche. This information may
include the product key of the Software, the internet protocol address of the device and
information derived from the hardware configuration of the device. By downloading and
using the Software, you consent to the transmission of this information.

Add-ons and additional features that the Software can support may be used only when
listed in a License File.

If Licensee desires to upgrade or enhance the capabilities of the Software or the
numbers of users, connections or other features, Licensee must acquire the required
additional rights from Laserfiche or an authorized reseller, in which case Licensee will
also receive a new or updated License File.

The Software may only be used as intended, according to the capabilities made available
through its various user interfaces and according to the Documentation.

As between Laserfiche and Licensee, Licensee will be solely responsible for customizing
the Software and the databases to restrict access only to particular individuals who are
permitted users of the Software and the databases. Licensee may delegate
responsibilities relating to customization to a third-party such as an authorized
Laserfiche reseller; however, Licensee remains ultimately liable for complying with this
License Agreement and the applicable License Files. Licensee waives all liability, claims,
damages and suits against Laserfiche, and all of its employees, officers, directors and
contractors in any way related to the unauthorized disclosure of, or access to,
information, data or documentation in the databases, whether or not due to a defect in
the Software. Licensee acknowledges that this License Agreement contains other limited
warranties and limitations and waivers of damages and claims, and that Licensee's
waiver of liability in this section is in addition to, and not in lieu of, Licensee's other
waivers set forth elsewhere in this License Agreement.

If Software is furnished to Licensee with materials indicating that it is "Demonstration,"
“Evaluation,” "Beta" or "Test" software, Licensee acknowledges that: (A) Laserfiche is
furnishing the Software to Licensee solely for demonstration, evaluation, testing and/or
feedback purposes; (B) Licensee is strictly prohibited from using the Software for any
purposes other than (i) demonstration of its capabilities to prospective licensees of the
Software, (ii) evaluation and testing of the Software for suitability for the period allowed
in the applicable License File, or (iii) providing feedback to Laserfiche; (C) testing does
not include staging on a server in a production environment, such as loading content
prior to or for production use; (D) Laserfiche makes no warranties or any other claims
with regard to the Software's usability, reliability, performance, or overall quality; (E)
Licensee will hold Laserfiche harmless for any damages or losses resulting from the use
of the Software by Licensee; and (F) Licensee's receipt of the Software does not
constitute a license to use, sell, distribute, or commercialize the Software or copies of it.
No compensation will be paid to Licensee for any use of the Software or for performing
any service or giving any advice or analysis to, or for the benefit of, Laserfiche. Licensee
assigns and agrees to assign to Laserfiche without charge any suggestions, ideas,
improvements and resulting intellectual property relating to any feedback it provides,



for any purpose. Laserfiche’s rights to the feedback survive the termination of this
License Agreement.

xviii. If the License File lists the Standard Forms feature, then the forms features of Laserfiche
may be used only by Named Full Users. If the License File lists the Forms Portal feature,
then public users may submit forms that initiate a forms business process, but only
Named Full Users may further participate in forms business processes, create or
configure forms, or otherwise use the forms features of Laserfiche. Named Retrieval
Users and Restricted Named Users are treated as public users for the purposes of this
section 1.B.xviii.

2. Ownership of Software. The Software is licensed and not sold. Laserfiche retains all rights to
ownership of, and title to, the Software and Documentation (including all adaptations or copies).
Licensee is acquiring the license under the terms described in this License Agreement, and Licensee
acquires no other rights.

3. Protection of Software. To the extent allowable by the Texas Public Information Act, during the term
of this License Agreement and for seven years following termination of this License Agreement, and for
such additional term as the Software consists of confidential proprietary information and/or trade
secrets, Licensee agrees that it will not directly or indirectly, alone or in conjunction with any other
person or company, (a) attempt to write or develop software in an effort to discover the source code,
any confidential proprietary information, or the trade secrets contained in the source code; or (b) utilize
the Software, Documentation, or the proprietary information, trade secrets, know how, ideas, plans,
designs, specifications, coding, programming, processes, production techniques, technology, and
methodology incorporated in the Software or Documentation ("Laserfiche’s trade secrets or confidential
information"), either directly or indirectly, to sell, market or distribute any software product which
competes with the Software; or (c) utilize the Software, Documentation, or Laserfiche's trade secrets or
confidential information, directly or indirectly, to assist, advise or consult with any other person or
company in selling, marketing or distributing any software product which competes with the Software;
or (d) publish the Software for others to copy; or (e) utilize the Software, Documentation, or Laserfiche's
trade secrets or confidential information, directly or indirectly, to convert, or to assist, advise or consult
with any other person or company to convert, any end user of the Software to a software product which
competes with the Software; or (f) seek to discover Laserfiche's trade secrets or confidential information
by reverse engineering, decompiling, disassembling, copying or any other technique. Licensee must not
remove any product identification, copyright legend or other notices from the Software or
Documentation, or directly or indirectly attempt to challenge the validity of the copyrights, trademarks,
and trade secrets in the Software claimed by Laserfiche or third parties identified in the Software or
Documentation. The software source code and the trade secrets therein are not licensed to Licensee,
and all modifications of, additions to, or deletions from the source code are strictly prohibited. Licensee
must obtain Laserfiche’s prior written approval to disclose to a third party the results of any benchmark
test of the Software.

4. Other Restrictions on Use. Unless a separate license expressly authorizes a particular application or
use of Laserfiche software, such as for "application service provider" purposes, all users of the Software
must be employees of Licensee or independent contractors who are bound by contractual obligation to
use the Software solely in the course of Licensee’s business and strictly in accordance with this License
Agreement. All other uses of the Software are strictly prohibited, including, without limitation, (a) use in
the business of an application service provider, commercial software hosting business or a scanning
bureau, and (b) transferring, copying or other dissemination of the Software outside of the legal person




that constitutes Licensee. Licensee must not rent, lease, lend, sublicense, distribute, transfer, copy,
reproduce, display, or timeshare with any other person the Software or Documentation or any right
granted by this License. The restrictions in this paragraph do not apply to read-only access by public
users who utilize an authorized read-only Public Portal connection.

5. Term and Termination. Termination Terms are detailed in DIR Contract No. DIR-SDD-2502, Appendix
A, Section 10.B. Termination.

6. LIMITED WARRANTY; DISCLAIMER. THE MEDIA (NOT SOFTWARE) IS WARRANTED TO THE ORIGINAL
LICENSEE AGAINST DEFECTS IN MATERIALS AND WORKMANSHIP FOR A PERIOD OF THREE (3) MONTHS
FROM THE DATE OF ORIGINAL ACQUISITION. DEFECTIVE MEDIA WILL BE REPLACED WHEN IT IS
RETURNED POSTAGE PREPAID WITH A COPY OF THE RECEIPT TO THE ORIGINAL PROVIDER OF SUCH
MEDIA. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, LASERFICHE LICENSES THE
SOFTWARE TO LICENSEE "AS IS" AND WITH ALL FAULTS. LASERFICHE EXPRESSLY DISCLAIMS ALL EXPRESS
AND IMPLIED WARRANTIES, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. LASERFICHE DOES NOT WARRANT THAT
THE SOFTWARE WILL SATISFY THE REQUIREMENTS OF LICENSEE OR THAT IT IS WITHOUT DEFECT OR
ERROR, OR THAT IT WILL OPERATE WITHOUT INTERRUPTION.

7. NO CONSEQUENTIAL DAMAGES. Limitation of Liability Terms are detailed in DIR Contract No. DIR-
SDD-2502, Appendix A, Section 9.K. Limitation of Liability.

8. Copyright. The Software and the Documentation are owned by Laserfiche and are protected by
United States and other international copyright laws, conventions and treaties. Licensee must treat the
Software and Documentation like any other copyrighted material except Licensee may install the
Software and the Documentation as expressly authorized by this License Agreement and may retain the
original solely for backup or archival purposes. Licensee may copy the Documentation solely for internal,
reference purposes, as long as this License Agreement is in effect and the copy includes all trademark
and copyright notices set forth on the Documentation.

9. No Waiver. No failure to exercise or delay in exercising any right, power, or privilege under this
License Agreement on the part of either party will operate as a waiver of any right, power, or privilege
under this License Agreement. No single or partial exercise of any right, power, or privilege under this
License Agreement will preclude further exercise of any such right, power or privilege.

10. Severability. If any provision of this License Agreement is adjudicated or held to be invalid or
unenforceable by a court or arbitration panel, the invalid or unenforceable provision will be severed
from this License Agreement and will be deemed to have never been a part of this License Agreement.
Severance of any invalid or unenforceable provision will not affect the validity or enforceability of the
remainder of this License Agreement.

11. Governing Law. The laws of the State of Texas shall govern the construction and interpretation of
the Contract. Exclusive venue for all actions will be in state court, Travis County, Texas. Nothing in the
Contract or its Appendices shall be construed to waive the State’s sovereign immunity.

12. Entire Agreement. DIR Contract No. DIR-SDD-2502, this License Agreement, including the License
Files, any Readme file included with the Software, and the Documentation, constitute the complete and
exclusive statement of the mutual understanding of the parties, and supersede and cancel all previous




written and oral agreements, representations, warranties, statements and other communications
relating to the subject matter of this License Agreement. No course of performance, course of dealing,
or usage of trade will override the written terms of this License Agreement. In the event of a conflict of
terms, the terms of DIR Contract No. DIR-SDD-2502 will have precedence.

13. U.S. Government Restricted Rights Notice. This Software is provided with restricted rights. Use,
duplication or disclosure for or by the government of the United States, including without limitation any
of its agencies or instrumentalities, is subject to the restrictions set forth, as applicable: (i) in
subparagraphs (a) through (d) of the Commercial Computer Software Restricted Rights clause at FAR
52.227-19; (ii) in subparagraph (c)(1)(ii) of the Rights in Technical Data and Computer Software clause at
DFARS 252.227-7013; or (iii) in similar clauses in other federal regulations, including the NASA FAR
supplement. Licensee and any end user must not remove or deface any restricted rights notice or other
legal notice appearing in the Software or on any packaging or other media associated with the Software.
The contractor/ manufacturer is Compulink Management Center, Inc., 3545 Long Beach Blvd., Long
Beach, California 90807, a California corporation dba Laserfiche.

14. Export Restrictions. Licensee acknowledges that the Software and all related technical information,
documents, and materials are subject to United States export jurisdiction and controls under the U.S.
Export Administration Regulation. Licensee must comply with all applicable federal, state, county, and
local laws, ordinances, regulations, and codes including, but not limited to, the procurement of required
permits, certificates, approvals, and inspections in Licensee's performance of this Agreement. In
addition, Licensee must comply with applicable international export laws and regulations. Licensee
represents, warrants and certifies that Licensee will (i) comply strictly with all legal requirements, (ii)
cooperate fully with Laserfiche in any official or unofficial audit or inspection that relates to these
controls, and (iii) not export, re-export, divert, transfer, or disclose, directly or indirectly, any Software
or related technical information, document, or material or direct products to any country restricted by
applicable export laws or regulations, as modified from time to time, or to any national or resident of
such country, unless Licensee has obtained the prior written authorization of Laserfiche, the U.S.
Commerce Department and any other required governmental authority.

15. Captions. The captions used on this License Agreement are for convenience only and are not a part
of this License Agreement.

Should you have any questions concerning this Agreement, or if you desire to contact Laserfiche for any
reason, please write to: Laserfiche, 3545 Long Beach Blvd., Long Beach, CA 90807, U.S.A.

(c) 2012 Laserfiche



